
LICENSE AGREEMENT NO. L-08202 

between 

STATE OF HAWAII 
AGRIBUSINESS DEVELOPMENT CORPORATION 

as LICENSOR 

and 

SYNGENTA SEEDS, INC. 
a Delaware corporation 

as LICENSEE 



STATE OF HAWAII 
AGRIBUSINESS DEVELOPMENT CORPORATION 

LICENSE AGREEMENT NO. L-08202 

THIS LICENSE made and issued this 4th day of 
December 2007, by and between the State of Hawaii by 

its AGRIBUSINESS DEVELOPMENT CORPORATION, the place of business 
and mailing address of which is 235 S. Beretania Street, Room 
205, Honolulu, Hawaii 96813, hereinafter called "LICENSOR," and 
SYNGENTA SEEDS, INC., a Delaware corporation, the business and 
post office address in the State of Hawaii for purposes of this 
License Agreement is 7050 Kaumualii Highway, Box 823, Kek:aha, 
Hawaii 96752, hereinafter called "LICENSEE." 

W I T N E S S E T H: 

WHEREAS, LICENSOR is obligated to manage and operate that 
certain parcel of land situated at Kek:aha, Waimea, Kauai, 
identified as "Portion of the Government Crown Land of Waimea," 
and further identified by Tax Map Key (4)1-2-02:por.l, under 
Governor's Executive Order No. 4007, as modified by Governor's 
Executive Order Nos. 4034 and 4165, hereinafter referred to as 
the "Property"; and LICENSOR is authorized to grant licenses for 
the use of this land for public purposes; 

WHEREAS, LICENSOR has agreed to allow the Kek:aha 
Agriculture Association, a Hawaii non-profit corporation (the 
"Cooperative"), to manage the operation and maintenance of the 
common infrastructure at the Property in exchange for mutual 
consideration and other agreed upon terms; and 

WHEREAS, LICENSEE has requested a license to use a portion 
of said Property at Kek:aha, Kauai for agricultural purposes; 

NOW, THEREFORE, in consideration of the terms and 
conditions herein contained to be observed and performed by 
LICENSEE, LICENSOR, pursuant to and as set forth in this License 
Agreement, hereby grants to LICENSEE an exclusive license to use 
that portion of land outlined on the map attached hereto and 
incorporated herein as Exhibit "A", and more particularly 
described in Exhibit "B" attached hereto and incorporated 
herein, containing a land area of 2,939.01 acres, more or less, 
hereinafter referred to as the "Premises." The "Premises'' shall 
not include any areas containing or consisting of any common 
infrastructure improvements serving the Premises that are under 
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the control, 
other entity, 

operation, 
including 

or management of the Cooperative or any 
Licensor. 

The license of the Premises hereby granted by LICENSOR to 
LICENSEE shall be together with the right to use, in common with 
other licensees of other lands included with the Property, the 
roadways providing ingress and egress to and from the Premises 
and the right to use utility easements serving the Premises 
(excluding such easements for common infrastructure improvements 
that are under the exclusive control, operation, and management 
of the Cooperative or any other entity, including Licensor) . 

THE TERMS AND CONDITIONS upon which LICENSOR grants the 
aforesaid license, right, and privilege are as follows: 

1. Term. The term of this License is for twenty (20) years, or 
until such time as LICENSEE ceases to operate the agribusiness 
or other permitted use, unless this License is sooner 
terminated as hereinafter provided. LICENSOR and LICENSEE also 
may agree to extend the term of this License any number of 
times for such period or periods of time as LICENSOR and 
LICENSEE shall determine. 

2. License Fee. The base license fee for this License shall be 
$50. 00 acre/year for tillable acres and $1. DO/acre/year for 
non-tillable acres, payable in monthly installments, on or 
before the first of each month. LICENSOR and LICENSEE agree 
that the Premises consist of 2,274.41 tillable acres and 

664.60 non-tillable acres. For purposes of this License 
Agreement, "tillable acres" shall include all portions of the 
Premises measured in acres that are suited for cultivation in 
accordance with normal agronomic practices, and "non-tillable 
acre'' shall include all portions of the Premises measured in 
acres that are not suited for cultivation in accordance with 
normal agronomic practices. 

3. Common Infrastructure Improvement Costs. In addition to the 
base annual license fee provided in Paragraph 2 above, 
LICENSEE shall also pay its proportionate share of the costs 
of operating and maintaining the common infrastructure 
improvements (namely, the irrigation system, drainage system, 
electrical power system, and roadway system) that serve the 
Property, including the Premises (the "Common Infrastructure 
Improvement Costs"). Unless otherwise agreed by LICENSEE, all 
such Common Infrastructure Improvement Costs shall be on a 
"service at cost" basis, shall not include any "mark-up11 or 
profit (except for reasonable administrative expenses), and 
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shall not include any costs or obligations related to any 
capital improvements to the common infrastructure serving the 
Property, including the Premises. 

LICENSOR has disclosed to LICENSEE, and LICENSEE acknowledges, 
that LICENSOR has entered into a Memorandum of Agreement 
( "MOA'') between LICENSOR and the Cooperative pursuant to which 
LICENSOR has licensed and turned over to the Cooperative 
responsibility for operation and maintenance of certain 
portions of the common infrastructure improvements serving the 
Property. It is contemplated that LICENSEE shall be a member 
of the Cooperative and shall pay membership dues or 
assessments pertaining to the costs of operating the common 
infrastructure improvements subject to the MOA. 

LICENSEE acknowledges that, pursuant to the MOA, the 
Cooperative is responsible for the operation and maintenance 
of the portions of the common infrastructure subject to the 
MOA in accordance with the terms thereof. LICENSEE shall have 
the option to join or not to join the Cooperative as a member 
and, if LICENSEE joins the Cooperative, to discontinue such 
membership at any time. In the event that LICENSEE becomes 
(and as long as LICENSEE continues to be) a member of the 
Cooperative, LICENSEE shall be obligated to pay such 
membership dues or assessments as are chargeable to the 
members of the Cooperative on a proportionate basis for the 
cost of maintaining and operating the common infrastructure 
improvements subject to the MOA, and the payment of such dues 
or assessments shall fully discharge LICENSEE'S obligations to 
pay Common Infrastructure Improvement Costs under this License 
Agreement. In the event that LICENSEE does not become or 
ceases to be a member of the Cooperative, LICENSEE shall pay 
to the Cooperative such service charges as are assessed by the 
Cooperative on a "service at cost" basis to non-member 
subscribers for use of the common infrastructure services 
provided to LICENSEE by the Cooperative; and the payment of 
such service charges shall likewise fully discharge LICENSEE'S 
obligations to pay Common Infrastructure Improvement Costs 
under this License Agreement. 

In the event that responsibility for the common infrastructure 
improvements subject to the MOA is, for any reason, including 
termination of the MOA in accordance with the terms thereof, 
turned over to an entity other than the Cooperative or 
re-assumed by LICENSOR, LICENSEE shall be obligated to pay, on 
a "service at cost" basis, directly to such other entity or 
LICENSOR, LICENSEE'S proportionate share of the Common 
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Infrastructure Improvement Costs attributable to said Common 
Infrastructure Improvements. 

4. Re-opening of Base Annual License Fee. 

A. Adjustments to License Fee Related to Changes in Common 
Infrastructure Improvement Costs. The base annual license 
fee for tillable acres shall be increased or decreased, after 
the first twelve months of the term of the MOA between the 
LICENSOR and the Cooperative described in Paragraph 3 above, 
to the extent (hereinafter the "Common Infrastructure 
Improvement Costs Adjustment") that the amount (determined on 
a per acre basis for tillable acres) assessed against or 
charged to LICENSEE by the Cooperative or any other entity 
(including LICENSOR) for LICENSEE's share of Common 
Infrastructure Improvement Costs is more or less than 
$75.00/acre/year. In the event that the Common 
Infrastructure Improvement Cost Adjustment results in a 
reduction in the base annual license fee, any such reduction 
shall not in any circumstances exceed on a per acre basis the 
base annual license fee then payable for tillable acres. 

The base annual license fee for tillable acres shall 
thereafter be renegotiated after the third year of the term 
of the MOA and every five (5) years thereafter during the 
term of the MOA, and shall be increased or decreased to the 
extent that the amount (determined on a per acre basis for 
tillable acres) assessed against or charged to LICENSEE by 
the Cooperative or any other entity (including LICENSOR) for 
LICENSEE' s share of Common Infrastructure Improvement Costs 
is more or less than $75.00/acre/year, plus or minus, as the 
case may be, any Common Infrastructure Improvement Costs 
Adjustment previously taken into account. 

The adjustment to the base annual license fee specified in 
this Paragraph 4.A shall be made independently of any 
adjustment specified in Paragraph 4.B below. 

Examples. The following examples are intended to 
illustrate the foregoing license fee adjustments based on any 
resulting difference between actual Common Infrastructure 
Improvement Costs and the initial estimated amount of 
$75.00/acre/year. 

Example 1. By 
Infrastructure Improvement 
Cooperative for the first 
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MOA amounted to $60. 00 per acre (determined on a per acre 
basis for tillable acres), the base annual license fee for 
tillable acres for the ensuing two years would be increased 
by $15.00/acre/year (being the difference between 
$75.00/acre/year and the actual amount charged by the 
Cooperative), so that the base annual license fee for 
tillable acres for such ensuing two-year period would be 
$65.00/acre/year. On the other hand, if the Common 
Infrastructure Improvement Costs charged to LICENSEE for the 
first twelve months of the term of the MOA amounted to 
$90.00 per acre (determined on a per acre basis for tillable 
acres), the base annual license fee for tillable acres for 
the ensuing two years would be decreased by 
$15. 00/acre/year, so that the base annual license fee for 
such ensuing two-year period would be $35.00/acre/year. 

Example 2. If the Common Infrastructure 
Improvement Costs charged to LICENSEE for the first twelve 
months of the term of the MOA amounted to $90. 00 per acre, 
so that the base annual license fee for the next two years 
was reduced by $15.00/acre/year to $35.00/acre/year for 
tillable acres, and the Common Infrastructure Improvement 
Costs charged to LICENSEE for the third year of the term of 
the MOA amounted to $100.00/acre/year, the base annual 
license fee for tillable acres would be further reduced by 
an additional $10.00/acre/year (being the difference between 
the $75.00/acre/year and the $100.00/acre/year actually 
charged by the Cooperative, less the $15. 00/acre/year 
already taken into account in making the adjustment after 
the first year of the term of the MOA.) 

Example 3. The base annual license fee for 
tillable acres shall under no circumstances be reduced below 
zero (0) by reason of the adjustments specified in this 
Paragraph 4 .A. Accordingly, if the Common Infrastructure 
Improvement Costs charged to LICENSEE for the first twelve 
months of the term of the MOA amounted to $125.00 per acre 
(determined on a per acre basis for tillable acres), the 
base annual license fee for tillable acres would be reduced 
by $50. 00/acre/year (being the difference between the 
$75. 00/acre/year and the $125. 00/acre/year actually charged 
by the Cooperative) , so that the base annual license fee for 
the ensuing two-year period would be zero (0). On the other 
hand, if Common Infrastructure Improvement Costs charged to 
LICENSEE for the first twelve months of the term of the MOA 
amounted to $150.00 per acre (determined on a per acre basis 
for tillable acres), the base annual license fee would be 
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reduced to zero (0), but not to a negative number, and 
LICENSOR would not be required to pay any amounts to 
LICENSEE to subsidize such excess Common Infrastructure 
Improvement Costs charged to LICENSEE or to refund to 
LICENSEE any base annual license fee amounts previously 
collected. 

B. ustments Related to s in Fair Market Rental 
Values. The base annual license fee for tillable acres shall 
also be re-opened and re-determined at the expiration of the 
5th and 10th years of the term to take into account any 
change in the fair market rental value of the tillable acres 
included in the Premises. 

Upon re-opening, the base annual license fee may be increased 
by LICENSOR to the fair market rental value of the tillable 
acres included in Premises. If LICENSOR and LICENSEE are 
unable to agree on the fair market rental value of the 
tillable acres included in the Premises at least four (4) 
months prior to the effective date of any such re-opening of 
the base annual license fee, the fair market rental value of 
the tillable acres shall be determined by a single arbitrator 
who shall be a licensed real estate appraiser. Subject to 
any procurement requirements applicable to LICENSOR under the 
laws of the State of Hawaii, the arbitrator shall be selected 
by mutual agreement of LICENSOR and LICENSEE or by a court in 
the event that LICENSOR and LICENSEE are unable to select the 
arbitrator by mutual agreement. In determining the fair 
market rental value of the tillable acres, LICENSOR, 
LICENSEE, and the arbitrator shall take into account that the 
LICENSEE is required under the terms of this License 
Agreement to pay the Common Infrastructure Improvements Costs 
allocable to the Premises. Except as provided in 
Paragraph 4. A above, in no event shal 1 the new base annual 
license fee be less than the base annual license fee for the 
immediately preceding period. The fees and costs of the 
arbitrator shall be paid one-half (1/2) by LICENSOR and one­
half (1/2) by LICENSEE. 

The adjustment to the base annual license fee specified in 
this Paragraph 4.B shall be made independently of any 
adjustment specified in Paragraph 4.A below. 

Examples. The following examples are intended to 
illustrate the foregoing license fee adjustments effective 
as of the expiration of the 5th and 10th years of the term of 
this License Agreement. 
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Example 1. This example assumes that there 
has been no adjustment in the base annual license fee for 
tillable acres under Paragraph 4 .A above. Assume that the 
fair market value of the tillable acres included in the 
Premises (as determined by the appraiser) increased by 
$35.00/acre/year between the commencement date and the 
expiration of the 5th year of the term of this License 
Agreement. In such circumstances, the base annual 1 icense 
fee would be increased from $50. 00/acre/year for tillable 
acres to $85.00/acre/year. In making the determination 
whether the fair market value of the land increased during 
said five-year period, the appraiser shall take into account 
that the LICENSEE is required under the terms of this 
License Agreement to pay the Common Infrastructure 
Improvements Costs allocable to the Premises, meaning that, 
in determining the fair market value of the tillable acres, 
the appraiser shall consider only comparable transactions in 
which a tenant of agricultural land must provide and pay for 
all irrigation, power, drainage, road, and other similar 
infrastructure service costs. 

Example 2. Except as provided in 
Paragraph 4 .A above, in no event shall the new base annual 
license fee be less than the base annual license fee for the 
immediately preceding period. Therefore, in Example 1 
immediately preceding, if the appraiser determined that the 
fair market value of the tillable acres decreased, instead 
of increased, by $35. OD/acre/year between the commencement 
date of this License Agreement and the expiration of the 5th 
year of the term of this License Agreement, the base annual 
license fee for tillable acres during the second five years 
of the term of the License Agreement would remain at 
$50.00/acre/year, the amount of the base annual license fee 
for tillable acres for the immediately preceding period. 

Example 3. This example assumes that, 
pursuant to Paragraph 4.A above, the base annual license fee 
for tillable acres has been increased by the fifth year of 
the term of this License Agreement from $50/acre/year for 
tillable acres to $100.00/acre/year as a result of 
differences between the Common Infrastructure Improvement 
Costs actually charged to LICENSEE and the estimated amount 
of $75.00/acre/year specified in Paragraph 4.A. This 
example also assumes that the appraiser determines that the 
fair market value of tillable acres involved in comparable 
transactions in which the tenant is required to provide and 
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pay for all irrigation, power, drainage, road, and other 
similar infrastructure service costs has increased by 
$35.00/acre/year between the commencement date of this 
License Agreement and the expiration of the fifth year of 
the term of this License Agreement. Under such 
circumstances, the base annual license fee for tillable 
acres for the second five years of the term of this License 
Agreement would be increased to $135. DO/acre/year 
($100.00/acre/year plus $35.00/acre/year). 

Example 4. Assume all of the same facts as 
set forth in Example 3 immediately preceding, except that, 
instead of increasing, the fair market rent for tillable 
acres decreased by $35.00/acre/year by the fifth year of the 
term of this License Agreement. Paragraph 4. B provides 
that, except as provided in Paragraph 4.A above, in no event 
shall the new base annual license fee be less than the base 
annual license fee for the immediately preceding period. 
Accordingly, under the facts of this Example 4, the base 
annual license fee for tillable acres for the second five 
years of the term of this License Agreement would remain at 
$100. OD/acre/year (computed as the base annual license fee 
of $50.00/acre/year for the first five years of the term as 
adjusted pursuant to Paragraph 4.A.) 

Example 5. Assume all of the same facts as 
set forth in Example 3 above, and that, as set forth in 
Example 3, the base annual license fee for tillable acres 
for the second five years of the term of this License 
Agreement has been increased to $13 5. 00 /acre/year. Assume 
also that, at the next adjustment in the base annual license 
fee for tillable acres specified in Paragraph 4.A, the 
Common Infrastructure Improvement Costs charged to LICENSEE 
by the Cooperative amounted to $165. 00/acre/year. Pursuant 
to Paragraph 4.A, the base annual license fee for tillable 
acres would be reduced by $90.00/acre/year (being the 
difference between the actual amount of Common 
Infrastructure Improvement Costs actually charged by the 
Cooperative and the $75.00/acre/year estimated amount 
specified in Paragraph 4.A) from $135.00/acre/year to 
$45.00/acre/year. (Paragraph 4.A permits the base annual 
license fee to be reduced below the initial amount of 
$50.00/acre/year, but not below zero (0), in the event that 
the Common Infrastructure Improvement Costs exceed the 
initial estimated amount of $75.00/acre/year.) 
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5. Interest on Delinquent License Fees. The interest rate on the 
principal amount of any and all unpaid or delinquent license 
fee payments shall be one percent (1%) per month, plus a 
service charge of FIFTY AND N0/100 DOLLARS ($50. 00) per month 
for each delinquent payment. 

6. [Reserved. l 

7. Taxes, Assessments, and Utilities. LICENSEE shall pay, if and 
when due, LICENSEE'S proportionate share of all taxes and 
similar rates, assessments, charges, and outgoings, if any, of 
every nature and kind whatsoever, which shall during the term 
of this License be lawfully charged, assessed, imposed, or 
become due and payable upon or in respect of the Premises and 
the improvements now on or hereafter erected by LICENSEE 
thereon. In the event that any taxes or similar rates, 
assessments, charges, or outgoings are levied against any 
larger tract of land or property, including the Property, 
which includes the Premises, LICENSEE' s proportionate share 
shall be based on the ratio that the total acreage of the 
Premises bears to the total acreage of such larger property 
subject to any such taxes, rates, assessments, charges, and 
outgoings. In the event that LICENSEE purchases any utility 
services from a provider other than the Cooperative or other 
entity (including LICENSOR) responsible for management of the 
common infrastructure that serves the Property, LICENSEE shall 
be required to pay, when due, all fees, charges, and costs of 
such additional utility services. 

8. Character of Use. LICENSEE shall not do or commit, or permit 
or suffer to be done, any willful or voluntary waste or 
destruction in and upon the Premises, any nuisance in and upon 
the Premises, or any unlawful or improper use of the Premises. 

(a) LICENSEE shall use the Premises solely for 
agricultural purposes, as set forth in LICENSEE'S 
land utilization plan attached hereto as Exhibit •c•. 
LICENSEE' s use of the Premises shall be subject to 
any recorded covenants, conditions, and restrictions 
of any and all recorded encumbrances on the Premises 
existing as of the date of this License Agreement. 

(b) No livestock production operations shall be conducted 
on the Premises without the prior approval of the 
State Department of Health. 
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(c) All livestock production operations shall be operated 
and maintained so as not to create any public health 
problems as determined by the State Department of 
Health. 

(d) No cesspools shall be constructed on the Premises. 
However, upon approval from the State Department of 
Heal th, LICENSEE may use alternative wastewater 
treatment and disposal systems which do not pose a 
threat to the groundwater. 

(e) No solid or liquid animal waste shall be disposed of 
at the Premises. Disposal of all solid and liquid 
animal waste must be by a means acceptable to the 
State Department of Health. 

(f) LICENSEE shall take appropriate steps to reduce the 
risk of any excessive soil erosion by reason of 
LICENSEE'S use of the Premises by LICENSEE and to 
address any material increase in weeds or litter on 
the Premises. 

9. Utilization and Development of the Land. LICENSEE shall 
utilize and develop the Premises in accordance with LICENSEE'S 
plan for utilization and development which has been approved 
by LICENSOR before execution of this License Agreement and 
which is incorporated in LICENSEE's land utilization plan 
attached as Exhibit "C" hereto. Any material modification or 
deviation from LICENSEE's utilization and development plan 
without the prior written approval of LICENSOR may constitute 
a breach of this License and a cause for the termination 
thereof. 

10. Sublicensing. LICENSEE shall not sublicense or rent the whole 
or any portion of the Premises without the prior consent of 
LICENSOR, which consent may be withheld in LICENSOR' s sole 
discretion. Any sublicensing request shall be submitted in 
writing to LICENSOR, together with a copy of the 
sub-licensee's land utilization plan and rental payment 
schedule for LICENSOR'S consideration. Profit on any 
sublicense charges are neither allowed, nor shall be sought by 
LICENSEE. 

11. Good Husbandry and Conservation Practices. Insofar as 
LICENSEE'S use of the Premises (as set forth in LICENSEE'S 
land utilization plan) includes the breeding, feeding, and 
keeping of livestock or other animals, LICENSEE shall at all 
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times practice good husbandry with regard to the use of the 
Premises for the use permitted. LICENSEE shall carry out a 
program of conservation based upon a conservation plan 
developed by LICENSEE in cooperation with the appropriate Soil 
and Water Conservation District. The conservation program 
shall be in accordance with a conservation plan which shall be 
submitted to LICENSOR for acceptance within one (1) year 
following the date of this License. The conservation plan 
shall include, but not be limited to, those practices such as 
land clearing, cropping system, irrigation system, drainage, 
noxious weed control, and other measures needed to protect the 
land against deterioration and to prevent environmental 
degradation; provided, however, that this requirement may be 
waived for licenses, premises, or uses with little or no 
apparent conservation problems when verified by the 
appropriate Soil and Water Conservation District. In the 
event the activities of LICENSEE in this regard shall be found 
to be contradictory to the aforesaid conservation plan or 
unsatisfactory to LICENSOR, LICENSOR shall notify LICENSEE and 
LICENSEE shall be required, within sixty (60) days of the 
notice, to cure or correct the contradictory or unsatisfactory 
condition and submit proof of such cure or correction that is 
satisfactory to LICENSOR. 

12. Sanitation. LICENSEE shall keep the Premises and improvements 
in a strictly clean, sanitary, and orderly condition and shall 
use reasonable and prudent measures to cut, remove, or 
otherwise control weeds and grass, in complete conformance 
with applicable laws, rules, and statutes and consistent with 
the terms and conditions of this License. 

13. Improvements. During the term of this License, LICENSEE shall 
not construct, place, maintain, or install on the Premises any 
building, structure, signs, or improvement, except with the 
prior written approval of LICENSOR and upon such conditions as 
LICENSOR may impose. The preceding sentence shall not apply 
to any building, structure, signs, or improvement constructed, 
placed, maintained, or installed on the Premises with the 
consent and approval of LICENSOR under any prior permit or 
agreement pursuant to which LICENSEE or any of LICENSEE' s 
permitted assigns, sub-licensees, or permittees occupied the 
Premises before the effective date of this License Agreement. 
All buildings, structures, signs, or improvements constructed, 
placed, maintained, or installed pursuant to this paragraph 
shall be in accordance with all applicable federal, state, and 
county laws, ordinances, and rules. The ownership thereof 
shall be in LICENSEE until the expiration or sooner 
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termination of this 
thereof shall, at the 
shall be removed by 
expense. 

License, at which time 
option of LICENSOR, vest 
LICENSEE at LICENSEE'S 

the ownership 
in LICENSOR or 
sole cost and 

14. Repairs to Improvements. LICENSEE shall, at its expense, 
keep, repair, and maintain all buildings, structures, and 
improvements now existing or hereafter constructed or 
installed on the Premises in good order, condition, and 
repair, reasonable wear and tear excepted. Except for the 
payment of Common Infrastructure Improvement Costs as provided 
in Paragraph 3 above, LICENSEE shall have no obligation under 
this License Agreement to keep, repair, or maintain any common 
infrastructure improvements. 

15. Involuntary Liens. LICENSEE shall not commit or suffer any 
act or neglect which results in the Premises or any 
improvement thereon becoming subject to any involuntary 
attachment, lien, charge, or encumbrance, and shall indemnify, 
def end, and hold LICENSOR harmless from and against all 
attachments, liens, charges, encumbrances, and all resulting 
expenses affecting the Premises and caused by LICENSEE. 

16. Dwell Restrictions. The construction or placement of any 
structure on the Premises for residential purposes is strictly 
prohibited. LICENSEE, its agents, employees, and invitees 
shall not use the Premises as a temporary or permanent 
residence. 

17. Non-Discrimination. LICENSEE shall not use the Premises, nor 
permit the Premises to be used in support of, any policy that 
unlawfully discriminates against anyone based upon creed, 
color, national origin, sex, or a physical handicap. LICENSEE 
shall not practice any unlawful discrimination based upon 
creed, color, national origin, sex, or a physical handicap. 

18. Breach or Default. It is expressly agreed that this License 
is contingent upon the continuing condition that, if LICENSEE 
fails to observe or perform substantially the provisions 
contained herein, and if LICENSEE does net commence to cure, 
and diligently continue to attempt to cure, such default 
within sixty (60) days, or thirty (30 days) where the default 
involves a failure to make timely license fee payments, 
including payment of any Common Infrastructure Improvement 
Costs (or any substitute assessment or charges specified in 
Paragraph 3 above) payable directly to LICENSOR, after 
delivery by LICENSOR of a written notice cf such failure by 
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personal service or by registered or certified mail to 
LICENSEE; or, if LICENSEE becomes bankrupt or insolvent or 
files any debtor proceedings or takes or has taken against it 
for good cause any proceedings of any kind or character 
whatsoever under any provision of the Federal Bankruptcy Code 
seeking readjustment, rearrangement, postponement, 
composition, or reduction of LICENSEE'S debts, liabilities or 
obligations; then, in any such event, LICENSOR may, at its 
option, to the extent permitted by law, cancel this License 
and thereupon take immediate possession of the Premises, after 
a reasonable time or pursuant to any right of action which 
LICENSOR may have. 

19. Acceptance of R_r=nt Not a Waiver. The acceptance of rent by 
LICENSOR shall not be deemed a waiver of any breach by 
LICENSEE of any term, covenant, or condition of this License, 
of LICENSOR'S right to re-entry for breach of covenant, or of 
LICENSOR'S right to declare and enforce a forfeiture for any 
breach; and the failure of LICENSOR to insist upon strict 
performance of any term, covenant, or condition, or to 
exercise any option conferred herein, shall not be construed 
as a waiver or relinquishment of any such term, covenant, 
condition, or option. 

20. Security Deposit. Upon execution of this License, LICENSEE 
shall deposit with LICENSOR an amount equal to two times the 
monthly license fee as security for the faithful performance 
of all of these terms and conditions. The deposit will be 
returned to LICENSEE upon termination of this License, but 
only after all of the terms and conditions of this License 
Agreement have been observed and performed. 

21. Assignment. Except as expressly provided in this License, 
this License is not transferable. At no time during the term 
of the License shall LICENSEE assign, mortgage, or pledge its 
interest in this License, or its interest in the improvements 
now or hereafter erected on the Premises, without the prior 
written consent of LICENSOR, which consent may be withheld in 
LICENSOR'S sole discretion. 

22. Liability Insurance. LICENSEE shall procure and maintain 
during the entire period of this License a policy or policies 
of commercial general liability insurance sufficient to 
protect it from and against any liability for all claims for 
personal injury, death, and property damage which may arise 
out of the exercise of rights granted herein. The policy or 
policies shall cover the entire Premises, including all 
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buildings, structures, improvements, and grounds and all 
roadways or sidewalks on or adjacent to the Premises in the 
control or use of LICENSEE. The minimum limit of said policy 
or policies shall not be less than $500,000.00 for each 
occurrence and $1,000,000.00 aggregate, with an insurance 
company or companies 1 icensed to do business in the State of 
Hawaii. Except for the payment of Common Infrastructure 
Improvement Costs as provided in Paragraph 3 above, LICENSEE 
shall have no obligation under this License Agreement to 
procure or maintain any commercial general liability insurance 
with regard to any activities of the Cooperative or any other 
entity (including LICENSOR) which has control from time to 
time over any of the common infrastructure improvements. 

LICENSEE, prior to entry and use of the Premises or within 
fifteen (15) days from the effective date of its License, 
whichever is sooner, shall furnish LICENSOR with a 
certificate(s) showing the policy(ies) to be initially in 
force, keep the certificate(s) on deposit during the entire 
term of the License, and furnish like certificate(s) upon each 
renewal of the policy(s) The certificate(s) for such 
insurance shall contain or be accompanied by an assurance of 
the insurer not to cancel the insurance, limit the scope of 
the coverage, or fail or refuse to renew the policy(s) until 
after thirty (30) days written notice has been given to 
LICENSEE, except that, in the event this License is 
terminated, said insurance may be terminated on the same date 
as the License. The policy shall name LICENSOR as an 
additional insured. 

LICENSOR shall retain the right at any time to review the 
coverage, form, and amount of the insurance required by this 
License. If, in the opinion of LICENSOR, the insurance 
provisions in this License do not provide adequate protection 
for LICENSOR, LICENSOR may require LICENSEE and any permitted 
sub-licensee to obtain insurance sufficient in coverage, form, 
and amount to provide adequate protection. LICENSOR's 
requirements shall be reasonable and shall be designed to 
assure protection for and against the kind and extent of the 
risks which exist at the time a change in insurance is 
required. LICENSOR shall notify LICENSEE in writing of 
changes in the insurance requirements and LICENSEE shall 
deposit copies of acceptable insurance policy(ies) or 
certificate(s) thereof with LICENSOR incorporating the 
required changes within thirty (30) days of LICENSEE'S receipt 
of the notice from LICENSOR requiring the same. 
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The procuring of the required policy(ies) of insurance shall 
not be construed to limit LICENSEE'S liability under this 
License. Notwithstanding the policy ( ies) of insurance, 
LICENSEE shall be obligated for the full and total amount of 
any damage, injury, or loss caused by LICENSEE's negligence or 
neglect connected with this License. 

23. Property Insurance. At all times during the term of this 
License, LICENSEE shal 1 at its own cost and expense keep any 
state-owned improvements, which are located on the Premises 
and which are identified by LICENSOR prior to the commencement 
date of this License Agreement (but which are not licensed to 
the Cooperative pursuant to the MCA), insured against loss or 
damage by fire and other hazards, casualties, and 
contingencies for the full insurable value of those 
improvements. The policy shall name LICENSOR as an additional 
insured. 

LICENSEE shall furnish to LICENSOR on or before the 
commencement date of its License a certificate showing such 
policy(ies) to be in full force and effect and shall furnish a 
like certificate upon each renewal of the policy(ies). Each 
certificate shall contain or be accompanied by an assurance of 
the insurer not to cancel the insurance, limit the scope of 
the coverage, or fail or refuse to renew the policy(s) until 
after thirty (30) days written notice has been given to 
LICENSEE, except that, in the event this License is 
terminated, said insurance may be terminated on the same date 
as the License. The policy(ies) shall also provide that all 
rights or claims of subrogation against the State of Hawaii, 
its officers, employees, and agents are waived. 

24. Right to Enter. LICENSOR reserves the right for its agents or 
representatives, at all reasonable times during the term, to 
enter and cross any portion of the Premises at any time for 
the purpose of performing any public or official duties. 

25. Inspection of Premises. LICENSEE shall permit LICENSOR and 
its agents or representatives, at all reasonable times during 
the term, to enter the Premises and examine the state of 
repair and condition thereof and the improvements, equipment, 
chattels, books, and records of LICENSEE in connection with 
the administration of this License. 

26. Surrender. 
of this 
LICENSOR 
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improvements existing or constructed thereon, unless provided 
otherwise in this License. Furthermore, upon the expiration, 
termination, or revocation of this License, should LICENSEE 
fail to remove any and all of LICENSEE' s personal property 
from the Premises, LICENSOR may remove or dispose of any and 
all personal property from the Premises and either deem the 
personal property abandoned and dispose of the personal 
property or place such personal property in storage at the 
cost and expense of LICENSEE. LICENSEE shall pay all costs 
and expenses for removal, disposal, transporting, and storage 
of LICENSEE'S personal property. The provisions of this 
paragraph shall survive the expiration or earlier termination 
of this License. 

27. Withdrawal for Public Purpose; Condemnation. 

A. Withdrawal for a Public Purpose. LICENSOR shall have the 
right to withdraw the Premises, or any portion thereof, at any 
time during the term of this License with reasonable notice 
and without compensation, except as provided herein, for 
public uses or purposes, for constructing new roads or 
extensions, or changes in line or grade of existing roads, for 
rights-of-way and easements of all kinds, and the Premises 
shall be subject to the right of LICENSOR to remove soil, 
rock, or gravel as may be necessary for the construction of 
roads and rights-of-way within or without the Premises; 
provided that, upon any withdrawal or taking which causes any 
portion of the Premises to become unusable for the specific 
use or uses for which it was licensed, the base annual rent 
shall be reduced in proportion to the value of the Premises 
withdrawn or made unusable. If any permanent improvement 
constructed upon the land by LICENSEE is destroyed or made 
unusable in the process of any withdrawal or taking, the 
proportionate value thereof shall be paid by LICENSOR to 
LICENSEE based upon the unexpired term of this License; 
provided that no withdrawal or taking shall be had as to those 
portions of the Premises which are then under cultivation with 
any trees or crops until such trees or crops are harvested, 
unless LICENSOR pays to LICENSEE the value of the trees and 
crops; and provided further that, upon any withdrawal or 
taking, LICENSEE shall be compensated for the present value of 
all permanent improvements in place at the time of withdrawal 
or taking that were legally constructed upon the Premises by 
LICENSEE being withdrawn or taken or that are made unusable 
because of such withdrawal or taking. In the case of tree 
crops, LICENSOR shall pay to LICENSEE the residual value of 
the trees taken and, if there are un-harvested crops, the 
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value of the crops also. If any withdrawal or taking in 
LICENSEE's reasonable determination makes the Premises 
unusable by LICENSEE for the purposes and uses for which 
LICENSEE is then using the Premises, LICENSEE shall have the 
right to terminate this License Agreement, without waiving any 
other rights of LICENSEE by reason of such withdrawal or 
taking. 

B. Condemnation. If at any time, during the term of this 
License Agreement, any portion of the Premises shall be 
condemned or required for public purposes by the Federal 
government or any county or city and county, or any 
governmental agency of either, the base annual license fee and 
any other charges under this License Agreement, including 
LICENSEE' s proportionate share of Common Infrastructure 
Improvement Costs, shall be reduced in proportion to the value 
of the portion of the Premises condemned. LICENSEE shall be 
entitled to receive from the condemning authority (a) the 
value of growing crops, if any, which LICENSEE is not 
permitted to harvest, and (b) the proportionate value of 
LICENSEE' s permanent improvements so taken in the proportion 
that it bears to the unexpired term of the License Agreement; 
provided, that LICENSEE may, in the alternative, remove and 
relocate its improvements to the remainder of the Premises 
occupied by LICENSEE. LICENSEE shall not by reason of the 
condemnation be entitled to any claim against the LICENSOR for 
compensation or indemnity for the license interest and all 
compensation payable or to be paid for or on account of the 
land comprising the Premises by reason of the condemnation 
shall be payable to and be the sole property of the LICENSOR. 
The foregoing rights of LICENSEE shall not be exclusive of any 
other rights to which LICENSEE may be entitled by law, and 
LICENSEE shall have the right to claim and recover from the 
condemning authority, but not from LICENSOR, such compensation 
as may be separately awarded or recoverable in LICENSEE's own 
right on account of such condemnation of LICENSEE' s interest 
under this License Agreement and any improvements constructed 
by LICENSEE on the Premises. Where the portion of the 
Premises taken renders the remainder of the Premises 
unsuitable for the use or uses for which the Premises were 
licensed, LICENSEE shall have the option to surrender this 
lease and be discharged and relieved from any further 
liability; provided, that LICENSEE may remove the permanent 
improvements constructed, erected, and placed by it within any 
reasonable period allowed by the LICENSOR. 
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28. Inspection by Prospective Bidders. For purposes of informing 
and apprising that person or persons of the condition of the 
Premises preparatory to the proposed disposition thereof at 
the expiration of the term or earlier termination of this 
License Agreement, LICENSOR shall have the right to authorize 
any person or persons to enter upon and inspect the Premises 
at all reasonable times following an announcement at any of 
LICENSOR's public meetings of any proposed disposition of the 
Premises; provided, however, that any entry and inspection 
shall be conducted during reasonable hours after notice to 
enter is first given to LICENSEE, and shall, if LICENSEE so 
requires, be made in the company of LICENSEE or designated 
agents of LICENSEE. 

29. Extension of Time. Notwithstanding any provision to the 
contrary, wherever applicable, LICENSOR, for good cause shown, 
may allow additional time beyond the time or times specified 
herein in which LICENSEE may comply, observe, and perform any 
of the terms, conditions, and covenants contained in this 
License. 

3 O. Quiet Enjoyment. LICENSOR covenants and agrees with LICENSEE 
that, upon payment of rent at the times and in the manner 
specified and upon the observance and performance of the 
covenants, terms, and conditions hereof on the part of 
LICENSEE to be observed and performed, LICENSEE shall have, 
hold, possess, and enjoy the Premises for the term that the 
same are licensed to LICENSEE hereunder, without hindrance or 
interruption by LICENSOR or any other person or persons 
lawfully claiming by, through, or under LICENSOR. 

31. Abandonment and Termination. If, after putting the Premises 
into service, LICENSEE abandons or ceases to use the Premises 
for a period of four (4) or more consecutive months, LICENSOR 
shall have the right to terminate this License Agreement. Any 
abandonment, termination, or cessation shall not affect or 
release any liability of LICENSEE at such time existing by 
reason of a breach of any of the terms hereof. 

32. Non-warranty. LICENSOR does not warrant the condition of the 
Premises, as the same is being licensed •as is.'' LICENSEE 
assumes all risks incident to its use. Notwithstanding the 
foregoing or any other provision of this License Agreement, 
LICENSEE does not assume liability or responsibility for any 
hazardous material claims resulting from, arising out of, or 
relating to any hazardous materials on the Premises or 
hazardous discharge occurring prior to the date of this 
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License Agreement, and LICENSOR (and/ or LICENSOR' s 
predecessors in interest) shall be solely responsible for and 
in respect of any such hazardous materials claims. 

33. LICENSEE' s Risk. Any and all goods, wares, farm supplies, 
produce, equipment, and personal property of any kind or 
description that may be on the Premises at any time during the 
term of this License Agreement, regardless of ownership of 
such property, shall be at the sole risk and hazard of 
LICENSEE, and LICENSOR shall not be liable or responsible for 
any loss thereof or damage thereto caused by theft, vandalism, 
weather, water, defective electric wiring, fire, or by any 
other cause whatsoever. 

34. Applicable Law; Severability. This License shall be governed 
by and interpreted in accordance with the laws of the State of 
Hawaii. If any provision of this License is held to be 
invalid or unenforceable, the validity or enforceability of 
the other provisions shall remain unaffected. 

35. Costs of Litigation. If LICENSOR shall be made a party to any 
litigation commenced by or against LICENSEE (other than 
condemnation proceedings), without any fault on LICENSOR's 
part, LICENSEE shall pay all costs and expenses incurred by or 
imposed on LICENSOR, including, but not limited to, attorney's 
fees. 

If LICENSEE shall be made a party to any litigation commenced 
by or against LICENSOR (other than condemnation proceedings), 
without any fault on LICENSEE'S part, LICENSOR shall pay all 
costs and expenses incurred by or imposed on LICENSEE, 
including, but not limited to, attorney's fees; PROVIDED THAT, 
any such litigation arises out of any damage or personal 
injury resulting from wrongful or negligent acts or omissions 
of LICENSOR or LICENSOR' s employees or agents while acting 
within the scope of their employment, and LICENSOR'S liability 
for such damage or injury has been determined by a court or 
otherwise agreed to by LICENSOR. Unless otherwise determined 
by a court, LICENSOR shall pay for such costs and expenses to 
the extent that funds therefor have been authorized and 
appropriated by the Legislature of the State of Hawaii for 
such purpose and such funds have been allocated therefor by 
the executive budget process of the State of Hawaii. 

36. _Indemnity. LICENSEE shall indemnify, defend, and hold 
harmless the State of Hawaii, LICENSOR, and their officers, 
employees, and agents from and against any claim or demand for 
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loss, liability, damage, cost, expense, and attorneys' fees, 
including claims for property damage, personal injury, or 
wrongful death, arising out of any occurrence on the Premises 
and roadways adjacent thereto, or occasioned by any act or 
nuisance made or suffered on the Premises, or by any accident 
or fire thereon, or growing out of or caused by any failure on 
the part of LICENSEE to maintain the Premises in a safe 
condition, or by any act or omission of LICENSEE, and from and 
against all actions, suits, damages, and claims by whomsoever 
brought or made by reason of the non-observance or non­
performance of any of the terms, covenants, and conditions 
herein or the laws, ordinances, rules, and regulations of the 
federal, state, or county governments. The provisions of this 
paragraph shall survive the expiration or earlier termination 
of this License. 

37. Hunting. No hunting shall be allowed on the Premises during 
the term of this License. 

38. Boundary Stakeout. LICENSOR shall not be 
liable for the surveying or boundary stakeout 
LICENSEE shall be solely responsible for 
boundary stakeout of the Premises. 

responsible or 
of the Premises. 
any survey and 

39. Fences. LICENSEE shall, wholly at its own cost and expense, 
fence the whole or portion of the out side perimeter of the 
Premises if such fencing shall be required by LICENSOR or 
shall be so required by any law now in force or that may 
hereafter be enacted and LICENSEE shall and will maintain in 
good order and condition throughout the period of this License 
the fences so constructed and those now existing on the 
Premises. 

40. Drainage Easements. The Premises shall be subject to drainage 
and flowage easements now of record or otherwise existing 
under law as and to the extent that the same are applicable to 
the Premises as of the commencement date of this License 
Agreement. The easement area (s) shall not be altered or used 
for any purposes which may obstruct flow or reduce the 
effectiveness of the drainage way, except with LICENSOR's 
prior written consent which may be conditioned upon 
appropriate measures undertaken by LICENSEE to divert, re­
direct, retain, or detain any storm waters in a manner 
approved by LICENSOR. LICENSEE shal 1 accept the storm runoff 
draining into and through the easement area(s), respectively, 
and shall be responsible for the maintenance and protection of 
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the drainage easements against deterioration or loss of 
functional effectiveness. 

41. Roadway and Utility Easements. The Premises shall be subject 
to all existing roadway and utility easements, which easements 
shall be in favor of property owners served by such easements, 
and to any and all access and other easements over and across 
the Premises in favor of the Cooperative or any successor or 
substitute entity (including LICENSOR) necessary and 
appropriate for the operation and maintenance of the common 
infrastructure serving the Property, including the Premises; 
provided that LICENSEE may cross and may have access over and 
upon all such easements located on the Premises at any point. 

42. ComEliance with Laws. LICENSEE shall comply with the 
requirements of all federal, state, and county authorities and 
observe all federal, state, and county laws, ordinances, and 
rules pertaining to the Premises which are now in force or 
later may be in force. 

43. Environmental Regulations. LICENSEE shall comply with all 
applicable federal, state, and county environmental impact 
regulations, including but not limited to Chapter 343, Hawaii 
Revised Statutes, as amended, and rules governing historic 
preservation. LICENSEE shall be responsible for obtaining all 
necessary federal, state, or county clearances. 

44. Hazardous Materials. LICENSOR remains responsible under a 
prior agreement with the State Department of Land and Natural 
Resources for addressing any issue identified as having 
occurred prior to or during Kekaha Sugar's occupancy of the 
Premises as reported in the Phase 1 Environmental Assessment 
prepared by Clayton Group Services dated August 7, 2003 
("Clayton Report") . Any environmental issue occurring on 
Premises after the date of this License Agreement shall be the 
responsibility of LICENSEE. 

(a) During the term of this License, LICENSEE shall not 
cause or permit the escape, disposal, or release of 
any hazardous materials, except as permitted by law. 
LICENSEE shall not allow the storage or use of such 
materials in any manner not sanctioned by law or by 
the highest standards prevailing in the industry for 
the storage and use of such materials, nor allow to be 
brought onto the Premises any such materials except to 
use in the ordinary course of LICENSEE's business, and 
then only after written notice is given to LICENSOR of 
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the identity of such materials and upon LICENSOR'S 
consent, which consent may be withheld at LICENSOR' s 
sole and absolute discretion. LICENSOR may, upon 
reasonable request and for reasonable cause, require 
testing of the Premises to ascertain whether or not 
there has been any release of hazardous materials by 
LICENSEE. In the event that the results of such 
testing establish that there has been a release of 
hazardous materials on the Premises by LICENSEE, 
LICENSEE shall, in addition to LICENSEE's other 
obligations hereunder, be responsible for the cost of 
such testing. 

LICENSEE shall execute affidavits, representations, 
and the like from time to time at LICENSOR' s request 
concerning LICENSEE' s best knowledge and belief 
regarding the presence of hazardous materials on the 
Premises placed or released by LICENSEE. If LICENSEE 
at any time becomes aware of any past, present, or 
contemplated hazardous discharge or of any hazardous 
materials claims with respect to the Premises (other 
than those already disclosed in the Clayton Report) 
which could subject LICENSOR, LICENSEE, or the 
Premises to any liability or restrictions on 
ownership, occupancy, transferability, or use of the 
Premises under any hazardous materials laws, LICENSEE 
shall immediately advise LICENSOR thereof in writing 
and provide to LICENSOR such detailed reports thereof 
as may be reasonably requested by LICENSOR. LICENSOR 
shall have the right, in its sole discretion, to join 
and participate in, any settlements, remedial actions, 
or legal proceedings or actions initiated with respect 
to any hazardous materials claims. 

(b) LICENSEE shall be responsible for and shall indemnify, 
defend, and hold harmless LICENSOR and its employees, 
agents, successors, and assigns from and against any 
loss, damage, cost, expense, or liability directly or 
indirectly arising out of or attributable to the 
generation, manufacture, treatment, handling, 
refining, production, processing, storage, release, 
threatened release, discharge, disposal, or presence 
of hazardous materials occurring on, under, or about 
the Premises during the term of this License, 
including, without limitation: (1) all foreseeable and 
unforeseeable consequential damages; (2) the costs of 
any required or necessary repair, clean-up, or 
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( c) 

detoxification of the Premises and of the preparation 
and implementation of any closure, remedial, or other 
required plans; (3) the costs of LICENSOR' s 
investigation and handling of any hazardous materials 
claims, whether or not any lawsuit or other formal 
legal proceeding shall have been commenced with 
respect thereto; (4) the costs of LICENSOR'S 
enforcement of this covenant, whether or not a lawsuit 
is brought therefore; and (5) all reasonable costs and 
expenses incurred by LICENSOR in connection with 
clauses (1), (2), (3), and (4) including, without 
limitation, reasonable attorney's fees. 

The provisions of this paragraph 
expiration or earlier termination of 

shall survive 
this License. 

the 

45. Level One 1 Hazardous Waste Evaluation. At any time during 
the term or upon termination of this License, LICENSOR, for 
good cause, may require LICENSEE to conduct at LICENSEE's own 
expense, a Level One (1) Hazardous Waste Evaluation and a 
complete abatement and disposal, if necessary, satisfactory to 
the standards required by the Federal Environmental Protection 
Agency, the State Department of Heal th, the State Department 
of Agriculture, and the State Department of Land and Natural 
Resources, of any hazardous materials and hazardous materials 
claims attributable to the discharge of any hazardous 
materials on the Premise during the term of this License. The 
termination of this License will not be approved by LICENSOR 
unless this evaluation and abatement provision have been 
executed where required. This provision shall survive and 
continue in effect after termination of this License. 

46. Soil Erosion. LICENSEE shall not engage in any activity that 
may result in soil erosion from water or wind. LICENSEE shall 
control soil erosion as completely as practicable by strip 
cropping and contouring, by filling in or otherwise 
controlling small washes or ditches that may form, and by 
adopting practices recommended by the Natural Resource 
Conservation Service (NRCS). Prior to the termination of this 
License, LICENSEE shall provide to LICENSOR a NRCS approved 
erosion control plan. The termination of this License will 
not be approved by LICENSOR unless LICENSEE is in full 
compliance with such plan to the satisfaction of NRCS and 
LICENSOR. 

47. Encumbrances. This License is subject to all existing 
recorded and unrecorded encumbrances. At any time during the 
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term of this License, LICENSOR may create easements and 
encumbrances upon the Premises in addition to any easements 
and encumbrances which currently affect the Premises, provided 
that any such new easements or encumbrances do not 
unreasonably restrict or interfere with LICENSEE's use of the 
Premises. 

48. Interpretation. The use of any gender shall include all 
genders. If there is more than one LICENSEE, all words used 
in the singular shall extend to all LICENSEES. 

49. Paragraph Headings. The article and paragraph headings herein 
are inserted only for convenience and reference and shall in 
no way define, describe, or limit the scope or intent of any 
provision of this License. 

5 0. [Reserved.] 

51. [Reserved.] 

52. Exhibits - Incorporation in License. All Exhibits referred to 
in this License are attached to this License and are hereby 
deemed incorporated by reference. 

SPECIAL CONDITIONS: 

53. Exclusion of Animals from Forest Lands. LICENSEE shall at all 
times during the License term keep its cattle, horses, and 
other grazing animals out of any forest reserve, if any, 
adjacent to the Premises and shall take all reasonable 
precautions to prevent forest fires, and, in the event fires 
occur, it shall use all reasonable means at its command or 
under its control to have the fires speedily extinguished. 

54. Commercial Operations. LICENSEE, its employees, customers, 
guests, agents, and/or invitees shall not display or offer for 
sale or sell any article (s) or merchandise whatsoever within 
the Premises without the prior written approval of LICENSOR 
and upon such terms and conditions established by LICENSOR. 
No commercial activities whatsoever, including activities such 
as feedlots (excepting a private feedlot designed to feed 
LICENSEE's own cattle), dairy milking parlors, or boarding of 
horses, are permitted without the prior written approval of 
LICENSOR. 
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55. Abandoned Vehicles. LICENSEE shall take all steps necessary 
to prevent the placing or storing of abandoned vehicles within 
the Premises. Any and all abandoned vehicles within the 
Premises shall be removed by LICENSEE at LICENSEE's cost and 
expense. 

56. Removal of Trash. LICENSEE shall be responsible for the 
removal of all illegally dumped trash within the Premises at 
LICENSEE'S cost and expense. 

57. Prehistoric and Historic Remains. In the event any 
unantic ed historic, prehistoric, or archaeological sites 
or remains, such as shell, bone, or charcoal deposits, human 
burials, rock or coral alignments, pavings, or walls are found 
on the Premises, LICENSEE and LICENSEE' s agents, employees, 
and representatives shall immediately stop all land 
utilization and/or work and contact the Historic Preservation 
Office in compliance with Chapter 6E, Hawaii Revised Statutes, 
and shall notify LICENSOR of these events. 

58. Land Clearing. The Premises have not had a completed 
archaeological inventory survey. If land clearing or land 
alteration should need to occur in gulches or wastelands 
(gullies, valleys, ridges, and mountains), the Historic 
Preservation Division (HPD) shall be contacted prior to any 
work. A field check will be required and shall be performed 
by the HPD staff archaeologist prior to any work. Clearing by 
hand is the preferred method of work. If the alteration 
activity is on a large or significant scale or historic sites 
are found, then LICENSEE shall have an archaeologist inventory 
survey performed by a qualified archaeologist prior to any 
work. A report documenting the archaeological work shall be 
submitted to the HPD for review and approval. The report 
shall include: 

1. detailed drawings of burials and deposits to scale, 

2. sketches and photographs of all artifacts, 

3. analyses of all perishable and datable remains, 

4. stratigraphic profiles that are drawn and made to 
scale, 

5. an overall map of the project area, which includes the 
location of all historic sites, 
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6. initial significance evaluations for each historic site 
found, and 

7. documentation on the nature and age of historic sites. 

If significant historic 
mitigation or preservation 
and approval. 

sites 
plans 

are found, then proposed 
must be submitted for review 

If burials are discovered, a burial treatment plan shall be 
prepared for burial discoveries encountered during work, all 
in accordance with Hawaii Revised Statutes Section 6E-43. 

59. Wells. Prior to expiration of the term of the License 
Agreement, LICENSEE shall, at LICENSEE' s sole cost and 
expense, properly seal any unused and abandoned wells on the 
Premises, if any, that were developed by LICENSEE or otherwise 
registered to and used by LICENSEE during the term of the 
License Agreement. Any such unused or abandoned wells shall 
be sealed in accordance with Hawaii Administrative Rule 13-
168-16 and the Hawaii Well Construction & Pump Installations 
Standards (Revised 2004). LICENSEE shall make and obtain 
application(s) and well construction permits prior to the 
development of any wells and the start of any required work to 
seal any unused or abandoned wells. 

60. Pol ihale Flood Di version. LICENSEE shall be aware that the 
flood water flow the irrigation ditch, which redirects 
floodwaters from portions of Mana Plain through the Polihale 
Park, causes washout of Polihale Road and sedimentation. 

61. tural Preservation Easement. LICENSEE shall be aware 
that approximately 5,000 acres of the Kekaha agricultural 
lands is situated within the Agricultural Preservation 
Easement, approved by the Board of Land and Natural Resources 
on May 12, 2004. To the extent applicable to the Premises, 
LICENSEE shall be in full compliance with the conditions and 
restrictions specified in the easement. 

62. Audi ts. LICENSOR reserves the right, for purposes of 

63. 

conducting an audit, to examine, and to make copies of all 
books, accounts, records, and receipts of LICENSEE concerning 
its operations under this License. 

Land Swapping. 
obligated, to 

LICENSEE is 
swap land for 

allowed, but 
uses consistent 

shall 
with 

not be 
its land 
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utilization plan with any other licensees or revocable permit 
holder of any portions of the Property at no cost to LICENSEE. 

64. Passage and Access. LICENSEE shall not impede or restrict 
passage or access by other licensees or the Cooperative and 
its agent to other areas of the Property or to any common 
infrastructure serving the Property or any part thereof 
(including the Premises) that may be located on the Premises. 

65. Holding Over. Any holding over by LICENSEE after the 
expiration of the term of this License with the consent of 
LICENSOR shall be construed to be a tenancy from month-to­
month at the rent herein provided for the last year of the 
term of this License and shall otherwise be on the terms and 
conditions herein specified, so far as applicable. 

66. Cropping Changes. LICENSEE shall consult with and obtain 
prior approval from LICENSOR before adding or making changes 
to the type of crops to be grown as specified in its original 
business plan submitted with the license application. 

67. Recordation. LICENSOR and LICENSEE agree that this License 
Agreement or a short form or memorandum hereof may be recorded 
in the Bureau of Conveyances of the State of Hawaii or with 
the Assistant Registrar of the Land Court of the State of 
Hawaii, as applicable, to give notice of this License 
Agreement to third parties and of the license of the Premises 
granted hereunder by LICENSOR to LICENSEE for the term 
specified herein. 

DEFINITIONS 

As used is this License Agreement, unless the context 

otherwise requires: 

"Property" means the approximately 12,500 acres of land set 

aside to LICENSOR under Governor's Executive Order No. 4007, as 

modified by Governor's Executive Order Nos. 4034 and 4165, dated 

September 16, 2003, including buildings and improvements. 
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"Premises'' includes the land hereby licensed by LICENSOR to 

LICENSEE and al 1 buildings and improvements now or hereinafter 

constructed and installed thereon except for any buildings or 

improvements specifically excluded from the description of the 

Premises in the License Agreement. 

"Sub-licensing," includes any long-term 

rental of the property to a third party. 

or short-term 

"Drainage easements• and • flowage easements• mean natural 

or improved drainage courses that serve to convey stream flows 

from one point to another. 

"Hazardous materials" shall mean any pollutant, toxic 

substance, hazardous waste, hazardous material, hazardous 

substance, or oil, including any and all flammable explosives, 

radioactive materials, asbestos, petroleum and oil and their 

products, organic compounds known as polychlorinated biphenyls, 

chemicals known to cause cancer or reproductive toxicity, 

poll utan ts, contaminants, hazardous wastes, toxic substances or 

related materials, as defined in or pursuant to the Resource 

Conservation 

Environmental 

and Recovery Act, as amended, 

Response, Compensation, and 

the Comprehensive 

Liability Act, as 

amended, the Federal Clean Water Act, or any other federal, 

state, or local environmental law, regulation, ordinance, rule, 
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or by-law, whether existing as of the date hereof, previously 

enforced, or subsequently enacted. 

"Hazardous discharge" means any event involving the use, 

deposit, disposal, spill, release, or discharge of any hazardous 

materials on, within, or under the Premises. 

''Hazardous materials claims" means and includes: ( i) any 

and all enforcement, clean-up, removal, mitigation, or other 

governmental or regulatory actions instituted or, to the best of 

LICENSEE'S knowledge, contemplated or threatened, with respect 

to the Premises pursuant to any hazardous materials laws, and 

(ii) any and all claims made or, to the best of LICENSEE'S 

knowledge, contemplated or threatened by any third party against 

LICENSEE or the Premises seeking damages, contribution, cost 

recovery, compensation, injunctive relief, or other relief 

resulting from any hazardous discharge or from the existence of 

any hazardous materials on, within, or under the Premises. 

"Hazardous materials laws" means and includes all federal, 

state, and local laws, ordinances, and regulations now or 

hereafter in effect relating to environmental conditions, 

industrial hygiene and/or hazardous materials on, within, under, 

or about the Premises, including, without limitation, the 

Comprehensive Environmental Response, Compensation and Liability 

Act of 1980, as amended, 42 U.S.C. §9601, et seq., the Resource 
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Conservation and Recovery Act, 42 U.S.C. §6901, et seq., the 

Hazardous Materials Transportation Act 49 U.S.C. §1801, et seq., 

the Clean Water Act, 33 U.S.C. §1251, et seq., the Clean Air 

Act, 42 U.S.C. §7401, et seq., the Toxic Substances Control Act, 

15 U.S.C. §§2601 through 2629, the Safe Drinking Water Act, 42 

U.S.C. §§300f through 300j, the Emergency Planning and Community 

Right-To-Know Act, 42 U.S.C. §§11011 through 11050, the 

Environmental Response Law, Chapter 128D, Hawaii Revised 

Statutes, and any similar state or local laws, ordinances, and 

the regulations now or hereafter adopted, published, and/or 

promulgated pursuant thereto. 

"LICENSEE" 

representatives, 

permitted assigns. 

includes 

executors, 

LICENSEE, its heirs, personal 

administrators, successors, and 

"Waste" includes (1) permitting the Premises or any portion 

thereof to become unduly eroded or failure to take proper 

precautions or make reasonable effort to prevent or correct 

same; (2) permitting any material increase in noxious weeds or 

alien plant species in or on the Premises or any portions 

thereof; (3) failure to employ all of the usable portions of the 

Premises; and (4) abandonment of the Premises. 

"Days" shall mean calendar days, unless otherwise 

specified. 
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THIS LICENSE AGREEMENT IS SUBJECT TO THE PROVISIONS OF THE 

ADDENDUM ATTACHED HERETO, WHICH MODIFIES CERTAIN OF THE 

FOREGOING PROVISIONS OF THIS LICENSE. IN CASE OF ANY CONFLICT 

BETWEEN THE FOREGOING PROVISIONS AND THE PROVISIONS OF THE 

ADDENDUM, THE PROVISIONS OF THE ADDENDUM SHALL BE CONTROLLING. 

IN WITNESS WHEREOF, the parties hereto have caused these 

presents to be executed this 4th day of December 

20 07 
~~-

LICENSOR 

STATE OF HAWAII, AGRIBUSINESS DEVELOPMENT CORPORATION 

By 

LICENSEE 

SYNGENTA SEEDS, INC., 
a Delaware corporation 

Its Plant Manager 

Its Head of Hawaii Seeds Operation 
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APPROVED AS TO FORM: 

127-·· 
Deputy Attorney General 

Dated: 
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STATE OF HAWAII 
SS. 

CITY AND COUNTY OF HONOLULU 

On this 4th 
me personally 

described in and 
acknowledged that 
free act and deed. 

STATE OF HAWAII 

day of December 20 07 before 
appeared AlfredoA. Lee and 

to me known to be the person ( s) 
who executed the foregoing instrument and 

he executed the same as his 

Iris Rementer 
Notary Public, State of Hawaii 
First Judicial Circuit 
My commission expires: 03/20/09 

SS. 
CITY AND COUNTY OF HONOLULU 

On this 29th day of November 20 07 before 
~~~~~~~----

me personally appeared KENNY CHICOINE ------,--------------to be the person described in and who 
to me known 

executed the foregoing 
executed the same as instrument and acknowledged that he 

his free act and deed. 

020!839b.doc 

-=---

~ . y/\ \)Uk/\LI /---
Cathleen Y, \. \ Ba~laan 
Notary Pub,Jic,v State of 

My commission expires: 

- 33 -

Hawaii 

04/12/2008 
-----



STATE OF HAWAII 
SS. 

CITY AND COUNTY OF HONOLULU 

On this 29th day of November 20 07 before 
me personally appeared MARK T. WALL 

----~~~----------
to me known 

executed the foregoing 
executed the same as 

to be the person described in and who 
instrument and acknowledged that he -----
his free act and deed. 

My commission expires: 04/12/2008 
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ADDENDUM 

The foregoing License Agreement and the provisions thereof 

shall be subject to the following provisions of this Addendum, 

and, in the event of any conflict between the foregoing terms of 

the License Agreement and this Addendum, the provisions of this 

Addendum shall be controlling. Unless otherwise specified, any 

capitalized terms used in this Addendum shall have the same 

respective meanings given to such capitalized terms in the 

License Agreement. 

1. Use. LICENSOR acknowledges that LICENSEE is involved in 
various types of agribusiness research and development aimed 
at increasing the quality, yield, productivity, and 
sustainability of various fruit, vegetable, and seed crops, 
and that certain aspects of the research and development 
conducted by LICENSEE involves the utilization of so-called 
"genome science" and other forms of biotechnology to develop 
genetically modified crops that, among other attributes, are 
potentially more resistant to insect pests, have higher levels 
of herbicide tolerance, and produce greater yields. These 
aspects of LICENSEE'S research and development are subject to 
regulation by various governmental agencies, including 
specifically the United States Food and Drug Administration 
("FDA"} and United States Department of Agriculture ("USDA"}. 
Research and development relating to these types of crops 
(referred to as "Regulated Crops"} is conducted by LICENSEE in 
accordance with local, state, and federal regulations. 
LICENSEE also conducts research and development involving 
crops that are not subject to regulation by any governmental 
authorities (referred to as "Non-Regulated Crops"}. The 
Premises shall be used solely for agricultural activities, 
including the planting and cultivation of corn, soy beans, 
cotton, wheat, sweet corn, specialty green bean crops, maize, 
and other vegetable crops, the planting and cultivation of 
both Regulated Crops and Non-Regulated Crops in connection 
with agricultural research and development, and other similar 
activities. 

2. Ownership of Crops. LICENSOR hereby acknowledges and agrees 
that, because of the nature of the research and development 
engaged in by LICENSEE, including research and development 
involving Regulated Crops, any and all crops that LICENSEE 
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plants and cultivates on the Premises must and shall remain 
the sole, absolute, and exclusive property of LICENSEE, and 
that LICENSOR shall have no rights in or claims against any 
such crops, whether in the form of a landlord's lien or 
otherwise, even in the event of any default hereunder by 
LICENSEE. The Regulated Crops and Non-Regulated Crops 
cultivated by LICENSEE on the Premises shall be disposed of in 
the manner more particularly specified below. 

3. Assignment. If LICENSEE's stock or other equity interests are 
listed and traded on a recognized national exchange, the 
transfer of any shares of stock of Licensee, including shares 
constituting control of Licensee, shall not be considered an 
assignment of this License Agreement and shall not require 
LICENSOR'S consent. 

4. Insurance. LICENSEE is generally self-insured, and, in 
connection with the execution of this License Agreement, and 
in lieu of any insurance required under Paragraphs 22 and 23 
of the License Agreement, will furnish LICENSOR with evidence 
of financial responsibility to pay any losses that would 
otherwise be covered by the comprehensive general liability 
and hazard insurance required under the License Agreement. 
LICENSEE agrees to indemnify and hold harmless LICENSOR from 
any and all claims, demands, losses, liabilities, damage, 
costs, expenses, liens, charges, assessments, fines, and 
penalties of any kind and all court costs and reasonable 
attorneys' fees arising out of and relating to this License 
Agreement and LICENSEE'S activities on or related to the 
Premises. 

5. Paragraphs 24, 25, and 28 Right of Entry and Inspections. 
In light of the nature of LICENSEE's research and development 
activities, LICENSOR's right to have reasonable access to the 
Licensed Premises for purposes of inspecting the same shall be 
subject to the requirement that LICENSOR shall give LICENSEE 
prior written notice of at least seventy-two (72) hours of any 
such inspection, and LICENSOR shall conduct such inspections 
in accordance with such reasonable guidelines as LICENSEE 
shall provide to protect the security and integrity of such 
research and development activities. 

6. Disposal of Regulated Crops. LICENSEE hereby assumes sole and 
exclusive responsibility for the disposal of any and all 
Regulated Crops cultivated on any portions of the Premises. 
In the event that any portions of the Premises have been most 
recently cultivated with Regulated Crops, LICENSEE shall, 
following harvesting of such crops, dispose of any residual 
plant material in accordance with all local, state, and 
federal regulations, including, without limitation, 
mechanically tilling under and burying any plant stalks or 
residue, and/or treating plant material in such fields with 
herbicides. LICENSEE shall thereafter monitor such fields to 
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ensure that there is no regeneration or renewed growth of any 
such Regulated Crops. 

Notwithstanding Paragraphs 26 and 27 of the License Agreement, 
LICENSOR understands, acknowledges, and agrees that, in the 
event of any withdrawal of any portion of the Premises 
pursuant to Paragraph 27 of the License Agreement, or upon 
expiration of the term or earlier termination of this License 
Agreement, including by reason of any default on the part of 
LICENSEE, any portions of the Premises that have been most 
recently cultivated with Regulated Crops shall not be released 
and surrendered to or withdrawn by LICENSOR, and LICENSOR 
shall not have any right to withdraw, enter upon, take 
possession of, or otherwise repossess same, until such time as 
LICENSEE certifies that such fields are free from possible 
regeneration or renewed growth of the Regulated Crops in 
issue. 

Following the harvesting of any Regulated Crops on any 
portions of the License Premises, LICENSEE shall be required 
to proceed with all deliberate speed to mechanically till 
under and bury any plant stalks or residue or otherwise treat 
such fields with herbicides to ensure that such fields are 
free from possible regeneration or renewed growth of the 
Regulated Crops in issue. In the event that LICENSEE requires 
additional time beyond the expiration or termination of this 
License Agreement to render the Premises free from possible 
regeneration or renewed growth of Regulated Crops, LICENSOR 
shall allow LICENSEE to remain in possession of the Premises, 
on a month-to-month basis, upon the same terms and conditions 
as set forth in this License Agreement, for the sole purpose 
of taking whatever actions are appropriate to ensure that 
there is and will be no regeneration or renewed growth of the 
subject Regulated Crops on the fields or portions of the 
Premises in question. 

7. Paraoraph 62 -- Audits. Notwithstanding Paragraph 62 of the 
License Agreement, LICENSOR shall not be entitled to examine 
or make copies of any of LICENSEE's confidential proprietary 
business information, trade secrets, patents, copyrights, or 
other intellectual property in connection with any audits or 
inspections of the Premises or any audits or inspections of 
LICENSEE's books, accounts, records, and receipts concerning 
LICENSEE's operations on the Premises covered by the License 
Agreement. 

8. Deletion/Return Right. LICENSEE shall have the right at any 
time during the term of the License Agreement to delete all or 
a portion of Fields 601, 602, 611, 612, 613, and 621 from the 
License Agreement and to return such fields to LICENSOR, in 
which event such deleted fields shall be deleted from the 
coverage of the License Agreement and LICENSEE shall 
thereafter have no obligations with respect to the deleted 
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fields, including any obligation to pay any license fees 
relating thereto. 
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Syngenta 

Cultivatable Block Name Gross Acres 
Field No. Acres 

117 58.81 
119 94.26 Polihale, #1 680.80 
120 107.09 Syngenta 221 , #4 1438.95 
121 53.22 409,#8 85.74 
127 151.47 Waimea Heights 733.52 
128 153.92 
130 83.71 
218 64.16 
219 124.86 
220 91.94 
221 100.03 
228 82.87 
229 92.02 
317 54.48 
320 101.73 
321 69.28 
322 63.03 
409 87.86 
419 91.14 
421 63.60 

Polihale Central 20.00 
601 50.77 
602 59.93 
611 48.17 
612 62.36 
613 142.71 
621 101.99 

Drip Station* ·1.00 Transferred to BASF 
TOTAL 2,274.41 TOTAL 2939.01 

Gross Acres 2939.01 

Cultivatable 2274.41 76% 
Contributory 664.60 24% 
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Exhibit "B" 

All of the following parcels of land situate at Kekaha, W aimea, Kauai, State of 
Hawaii, said parcels being a portion of the lands identified as "Portion of Government 
(Crown) Land of Waimea," more particularly described in Governor's Executive Order 
No. 4007, as modified by Governor's Executive Order Nos. 4034 and 4165, and delineated in 
that certain survey prepared by the Survey Division, Department of Accounting and General 
Services, State of Hawaii, being designated as C.S.F. NO. 23,315, dated June 21, 2002, and as 
delineated on H.S.S. Plat 3087-F, said parcels being identified and described by the following 
indicated latitude and longitude coordinates of the boundaries thereof: 1 

Polihale - #1 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 
Lat 

22.089765 
22.09062654 
22.09075877 
22.09178884 
22.09209792 
22.09258666 
22.09244403 
22.09187349 
22.09116031 
22.09030451 
22.08973397 
22.08911589 
22.08895654 
22.08864044 
22.08811744 
22.08721409 
22.08583529 
22.08474176 
22.08369577 
22.08283996 
22.08193661 

Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 
Long 

-159.75168816 
-159. 7 5064965 
-159.75014158 
-159.74896536 
-159.74875177 
-1'59.74774609 
-159.74736573 
-159.74769855 
-159.74836417 
-159.74883962 
-159.74845926 
-159.74883962 
-159.74978759 
-159.75083651 
-159.75116932 
-159.75121686 
-159.75269076 
-159.75302357 
-159.75302357 
-159.75292848 
-159.75359411 

1 The boundary coordinates were formed by cross-referencing satellite imagery with both the 
Kekaha Sugar Company Ltd. Plantation map, zone 1 section 2, Feb 1950 (last revised 1976) 
and Agribusiness Development Corporation land division map. Polihale - #1, Syngenta 221 -
#4, and 409 - #8, based on Ikonos-2 pan-sharpened imagery. GeoEye (www.geoeye.com) 
source image id 2005081621301730000011617045. Waimea Heights based on Ikonos-2 pan­
sharpened imagery. GeoEye (www.geoeye.com) source image id 
2005091821322710000011600237. 
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22 Lat 22.0806529 Long -159.75425974 
23 Lat 22.07974955 Long -159.75454500 
24 Lat 22.07951182 Long -159.75406956 
25 Lat 22.07936919 Long -159.75345147 
26 Lat 22.07894129 Long -159.75387938 
27 Lat 22.07837075 Long -159.75359411 
28 Lat 22.07722967 Long -159.75378429 
29 Lat 22.07680177 Long -159.75425974 
30 Lat 22.07547051 Long -159.75421219 
31 Lat 22.0741868 Long -159. 7 5454500 
32 Lat 22.07285554 Long -159.75516309 
33 Lat 22.07208333 Long -159.75488146 
34 Lat 22.07208305 Long -159.75488154 
35 Lat 22.07090621 Long -159.75559099 
36 Lat 22.06762561 Long -159.75630416 
37 Lat 22.06700753 Long -159. 7 5706488 
38 Lat 22.06662717 Long -159.75820596 
39 Lat 22.06577136 Long -159.75868141 
40 Lat 22.0649631 Long -159.75858632 
41 Lat 22.06444011 Long -159.75825350 
42 Lat 22.06410729 Long -159.75925195 
43 Lat 22.063837 Long -159.75820900 
44 Lat 22.063837 Long -159.75944300 
45 Lat 22.0631496 Long -159.75949508 
46 Lat 22.06192023 Long -159.75887159 
47 Lat 22.06134969 Long -159.75934703 
48 Lat 22.06063652 Long -159.75934703 
49 Lat 22.05982825 Long -159.75877650 
50 Lat 22.0594479 Long -159.75934703 
51 Lat 22.0593097 Long -159.75978600 
52 Lat 22.05905901 Long -159.75980499 
53 Lat 22.05840191 Long -159.76025039 
54 Lat 22.0598758 Long -159.76210464 
55 Lat 22.06163496 Long -159.76391134 
56 Lat 22.0630613 Long -159.76509996 
57 Lat 22.06494969 Long -159.76617636 
58 Lat 22.06907737 Long -159.76795643 
59 Lat 22.06943232 Long -159.76795265 
60 Lat 22.06990776 Long -159.76761984 
61 Lat 22.07019303 Long -159.76671649 
62 Lat 22.07076357 Long -159. 7 6567050 
63 Lat 22.07161938 Long -159.76529014 
64 Lat 22.07257028 Long -159. 76519505 
65 Lat 22.07228501 Long -159.76638367 
66 Lat 22.07157183 Long -159.76704930 
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67 Lat 22.0718571 Long -159.76876092 
68 Lat 22.07223746 Long -159.76895110 
69 Lat 22.072066 Long -159.76939900 
70 Lat 22.07451961 Long -159.76757229 
71 Lat 22.07475734 Long -159.76709685 
72 Lat 22.07532788 Long -159.76709685 
73 Lat 22.07561315 Long -159.76638367 
74 Lat 22.07623123 Long -159.76619349 
75 Lat 22.0765165 Long -159.76557541 
76 Lat 22.07932165 Long -159.76262763 
77 Lat 22.08017745 Long -159.76191446 
78 Lat 22.08285572 Long -159.75860206 
79 Lat 22.08976522 Long -159.75168852, containing 689,80 acres, more or less 

Syngenta 221 - #4 

1 Lat 22.033623 Long -159.77679900 
2 Lat 22.03452304 Long -159.77644743 
3 Lat 22.03543868 Long -159. 77 572602 
4 Lat 22.03613235 Long -159.77472713 
5 Lat 22.0365763 Long -159. 773 72824 
6 Lat 22.0396562 Long -159.76063173 
7 Lat 22.039461 Long -159.76021600 
8 Lat 22.03968395 Long -159.76002130 
9 Lat 22.03921225 Long -159.75963285 
10 Lat 22.03851858 Long -159. 7 5929988 
11 Lat 22.03815787 Long -159. 7 5852297 
12 Lat 22.03726997 Long -159.75769057 
13 Lat 22.03668729 Long -159.75766282 
14 Lat 22.03627109 Long -159.75713563 
15 Lat 22.035894 Long -159.75731700 
16 Lat 22.03543868 Long -159.75780156 
17 Lat 22.03502248 Long -159.75763507 
18 Lat 22.03419007 Long -159.75799578 
19 Lat 22.03413458 Long -159.75863396 
20 Lat 22.0339681 Long -159.75916115 
21 Lat 22.03316344 Long -159.75954961 
22 Lat 22.03213681 Long -159.75943862 
23 Lat 22.03158187 Long -159.75852297 
24 Lat 22.03174835 Long -159.75788480 
25 Lat 22.03258076 Long -159.75730211 
26 Lat 22.03152638 Long -159.75602576 
27 Lat 22.03168438 Long -159.75588420 
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28 Lat 22.03168449 Long -159.75588415 
29 Lat 22.03244202 Long -159.75555406 
30 Lat 22.03233104 Long -159.75519335 
31 Lat 22.0317206 Long -159.75488814 
32 Lat 22.03149863 Long -159.75472166 
33 Lat 22.03086045 Long -159.75472166 
34 Lat 22.03013903 Long -159.75427771 
35 Lat 22.02897367 Long -159.75427771 
36 Lat 22.02789154 Long -159.75397249 
37 Lat 22.02680941 Long -159.75358404 
38 Lat 22.02475615 Long -159.75325107 
39 Lat 22.02434211 Long -159.75338512 
40 Lat 22.02434211 Long -159.75338516 
41 Lat 22.02445093 Long -159.75408348 
42 Lat 22.02392374 Long -159.75441644 
43 Lat 22.02317458 Long -159.75391700 
44 Lat 22.02256415 Long -159.75325107 
45 Lat 22.023187 Long -159.75299200 
46 Lat 22.02242475 Long -159.75271287 
47 Lat 22.02256415 Long -159.75239092 
48 Lat 22.02214794 Long -159.75194697 
49 Lat 22.02162075 Long -159.75203021 
50 Lat 22.02106582 Long -159.75205796 
51 Lat 22.02026116 Long -159.75136429 
52 Lat 22.01990027 Long -159.75178846 
53 Lat 22.018214 Long -159.75117100 
54 Lat 22.016883 Long -159.75287500 
55 Lat 22.018939 Long -159.75438800 
56 Lat 22.013138 Long -159.76324800 
57 Lat 22.01329043 Long -159.76365170 
58 Lat 22.0130493 Long -159.76435317 
59 Lat 22.01344388 Long -159.76482447 
60 Lat 22.01372885 Long -159.76558074 
61 Lat 22.01451801 Long -159.76712617 
62 Lat 22.01486874 Long -159.76999782 
63 Lat 22.01530716 Long -159. 7717 4054 
64 Lat 22.01588807 Long -159.77239817 
65 Lat 22.01570691 Long -159.77267712 
66 Lat 22.02128 Long -159. 77798400 
67 Lat 22.02256415 Long -159.77880591 
68 Lat 22.023896 Long -159.77927761 
69 Lat 22.02511686 Long -159.77944409 
70 Lat 22.02575 Long -159.77921900, containing 1,438,95 acres, more or less 
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409-#8 

1. Lat 21.977985, Long - 159.745377 
2. Lat 21.981679, Long - 159.740971 
3. Lat 21.976422, Long - 159.736086 
4. Lat 21.974608, Long - 159.737762, containing 85.74 acres, more or less 

Waimea Heights 

1 Lat 21.98723944 Long -159.67223552 
2 Lat 21.98508117 Long -159.67182970 
3 Lat 21 .98390344 Long -159.67157415 
4 Lat 21. 98292127 Long -159.67036765 
5 Lat 21.98215619 Long -159.66971465 
6 Lat 21 .98008075 Long -159.66849725 
7 Lat 21.97972188 Long -159 .66793886 
8 Lat 21.97896862 Long -159.66716995 
9 Lat 21.97736143 Long -159.66425928 
10 Lat 21.9769162 Long -159 .66379639 
11 Lat 21.975852 Long -159.66392970 
12 Lat 21.97496049 Long -159 .66387207 
13 Lat 21.97379458 Long -159.66350066 
14 Lat 21.97256681 Long -159.66352093 
15 Lat 21.97130625 Long -159.66407706 
16 Lat 21.9678793 Long -159.66366340 
17 Lat 21.96732945 Long -159.66390396 
18 Lat 21.96647883 Long -159.66387460 
19 Lat 21 .96672501 Long -159.66457222 
20 Lat 21.96711296 Long -159.66527474 
21 Lat 21.96750007 Long -159.66544920 
22 Lat 21.96803353 Long -159.66547657 
23 Lat 21.96825708 Long -159.66553799 
24 Lat 21.96810617 Long -159.66583707 
25 Lat 21.96807337 Long -159.66637292 
26 Lat 21.96909482 Long -159.66655140 
27 Lat 21 .96961644 Long -159.66669471 
28 Lat 21.96924737 Long -159.66730845 
29 Lat 21.96830666 Long -159.66805458 
30 Lat 21.96765136 Long - 159.66847047 
31 Lat 21.96709694 Long -159.66886300 
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32 Lat 21.9670687 Long -159 .66924686 
33 Lat 21.9676592 Long -159.67043073 
34 Lat 21.96807536 Long -159.67074941 
35 Lat 21.96831074 Long -159.67069490 
36 Lat 21.9682825 Long -159.67107876 
37 Lat 21.96858676 Long -159.67206480 
38 Lat 21.96910837 Long -159 .67220814 
39 Lat 21.96925095 Long -159.67274111 
40 Lat 21.96976072 Long -159.67300038 
41 Lat 21.97023149 Long -159.67289137 
42 Lat 21.97075311 Long -159.67303471 
43 Lat 21.97145926 Long -159.67287119 
44 Lat 21.9715101 Long -159.67312354 
45 Lat 21.97122468 Long -159.67345377 
46 Lat 21.97075471 Long -159.67409085 
47 Lat 21.9702729 Long -159.67484388 
48 Lat 21.9702737 Long -159.67537195 
49 Lat 21.97047626 Long -159.67585330 
50 Lat 21. 97055694 Long -159.67677793 
51 Lat 21.97070866 Long -159 .67700693 
52 Lat 21.9710675 Long -159.67756530 
53 Lat 21.97111833 Long -159.67781766 
54 Lat 21.97166899 Long -159.67810522 
55 Lat 21.97216155 Long -159.67810437 
56 Lat 21.97263232 Long -159 .67799537 
57 Lat 21. 9727 6225 Long -159.67811622 
58 Lat 21.97315393 Long -159.67813873 
59 Lat 21.97368201 Long -159 .67779007 
60 Lat 21.97413478 Long -159. 67 689283 
61 Lat 21.97441374 Long -159.67705464 
62 Lat 21.97449363 Long -159.67745121 
63 Lat 21.97456625 Long -159.67781173 
64 Lat 21.97466792 Long -159.67831646 
65 Lat 21.97464692 Long -159.67873639 
66 Lat 21.97526941 Long -159 .67885640 
67 Lat 21.97581927 Long -159.67861588 
68 Lat 21.97582006 Long -159.67914397 
69 Lat 21.97458202 Long -159. 6803 3622 
70 Lat 21.97387664 Long -159. 68102779 
71 Lat 21.97334397 Long -159.68152844 
72 Lat 21.97264507 Long -159.68172798 
73 Lat 21.97209519 Long -159 .68196848 
74 Lat 21.97219685 Long -159.68247320 
75 Lat 21.972942 Long -159 .68267802 
76 Lat 21.97359811 Long -159.68279026 
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77 Lat 
78 Lat 
79 Lat 
80 Lat 
81 Lat 
82 Lat 
83 Lat 
84 Lat 
85 Lat 
86 Lat 
87 Lat 
88 Lat 
89 Lat 
90 Lat 
91 Lat 
92 Lat 
93 Lat 
94 Lat 
95 Lat 
96 Lat 
97 Lat 
98 Lat 
99 Lat 
100 Lat 
101 Lat 
102 Lat 
103 Lat 
104 Lat 
105 Lat 
106 Lat 
107 Lat 
108 Lat 
109 Lat 
110 Lat 
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21.97391259 Long -159.68260426 
21.97464054 Long -159.68254894 
21 .97506126 Long -159.68271567 
21 .97584652 Long -159.68242068 
21.97624469 Long -159.68195116 
21.97658554 Long -159.68172132 
21 .97694359 Long -159.68175162 
21.97668719 Long -159.68222605 
21.97642354 Long -159.68266443 
21.97626802 Long -159.68311551 
21.97594895 Long -159.68345351 
21.97542812 Long -159.68383821 
21.97502995 Long -159. 684 30772 
21.97484539 Long -159.68461458 
21.97499709 Long -159.68484359 
21.97533336 Long -159.68476575 
21.97596769 Long -159.68476984 
21.97578312 Long -159.68507670 
21.97528407 Long -159.68556956 
21.97520038 Long -159 .68585306 
21.97530203 Long -159.68635780 
21.97545373 Long -159 .68658682 
21.9762944 Long -159. 68639222 
21.97736588 Long -159.68629513 
21.97854283 Long -159.68602268 
21.97959635 Long -159.68513732 
21 .98175074 Long -159.68290277 
21.98248898 Long -159.68167527 
21.98366972 Long -159. 68072265 
21.98487794 Long -159.67885799 
21.98633176 Long -159.67576658 
21 .98688998 Long -159.67469389 
21.98713183 Long -159.67414730 
21. 9887 5989 Long -159.67192112, containing 733.52 acres, more or less 

END OF EXHBIT "B" 
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Kekaha Agriculture Land Utilization Plan 

Licensee: Syngenta Seeds Inc 5/30/2007 

Field No Total Acres Acres in Use By Whom Type of Crop ( s) Land Use Timeline Other Comments 
117 68.9 Full, sans ditches, roads Svnoenta Corn Soybeans, Cotton In use 
119 119 91 Svnaenta Com, Soybeans, Cotton In use Remainder beino cleared for future 
120 131.9 108 Svnaenta/BASF Corn, Soybeans, Cotton In use BASF has site in field 
121 64.3 Full, sans ditches, roads Svngenta Corn, Soybeans, Cotton In use 
127 138.37 Full, sans ditches, roads Syngenta Corn, Soybeans, Cotton In use 
128 200.6 Full, sans ditches, roads Syngenta Corn, Soybeans, Cotton In use 
130 76.7 Full, sans ditches, roads Syngenta Corn, Soybeans, Cotton In use 
218 68.8 21 .2 Syngenta Corn, Soybeans, Cotton In use/Depends on pumps Soil fertility and flood issues 
219 137.7 100.9 Synaenta Com, Soybeans, Cotton In use Flooding issues prevent full usaQe 
220 106 27.8 Svnaenta Corn, Soybeans, Cotton In use/Depends on pumps Flooding issues prevent full usaQe 
221 109.2 Full, sans ditches, roads Syngenta Corn, Soybeans, Cotton In use 
228 90.9 Full, sans ditches. roads Syngenta Corn, Soybeans, Cotton In use 
229 92.6 Full, sans ditches, roads Syngenta Corn, Soybeans, Cotton In use 
317 60.7 0 Syngenta Com, Soybeans, Cotton 10/1/2008 Uncleared, floodina issues 
320 78.9 0 Syngenta Corn, Soybeans, Cotton Depends on pumps Uncleared, suspected floodina issues 
321 118.1 89.7 Syngenta Corn, Soybeans, Cotton In use In process of being cleared 
322 81.6 72.9 Synoenta Corn. Soybeans, Cotton In use Large berm in field 
409 85.1 Full, sans roads Synaenta Corn, Sovbeans Cotton In use 
419 86.1 0 Synoenta Corn, Soybeans, Cotton Depends on pumps Floodina issues prevent full usaQe 
421 63.6 0 Syngenta Corn, Soybeans, Cotton 10/1/2008 Uncleared, suspected floodina issues 
601 51 .1 15 Syngenta Corn, Soybeans, Cotton Winter '07 / Sprina '08 Uncleared, verv rough estimate of usaae 
602 74.3 15 Syngenta Corn, Soybeans, Cotton Winter '07 I Spring '08 Uncleared, very rough estimate of usaae 
611 30.4 15 Svnaenta Com, Soybeans, Cotton Winter '07 I Spring '08 Uncleared, very rough estimate of usage 
612 64.8 15 Svnaenta Corn, Soybeans, Cotton Winter '07 I Sorina '08 Uncleared, very rough estimate of usage 
613 27.9 10 Syngenta Corn, Soybeans, Cotton Winter '07 I Spring '08 Uncleared, verv rouah estimate of usaae 
621 35.9 10 Svnaenta Corn, Soybeans, Cotton Winter '07 I Spring '08 Uncleared, very rough estimate of usage 
622 66.7 15 Synaenta Corn, Soybeans, Cotton Winter '07 / Soring '08 Uncleared, very rough estimate of usaae 
623 34.1 10 Syngenta Com, Soybeans, Cotton Winter '07 I Soring '08 Uncleared, very rough estimate of usage 
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Field No Total Acres Acres in Use By Whom Type of Crop (s) Land Use Timeline Other Comments 
631 75.2 15 SynQenta Corn, Soybeans, Cotton Winter '07 I Spring '08 Uncleared, very rouoh estimate of usaQe 
633 47.6 15 Synoenta Corn, Soybeans, Cotton Winter '07 I SprinQ '08 Uncleared, very rouah estimate of usaoe 

TOTAL 2487.1 
Notes: 
The fields consist of 2,487.01 acres net of ravines and roads and ditches along the circumference or outer boundaries of fields. Total acreage of fields, inclusive of ravines, boundary roads and ditches is 
2,939.01 acres. 
Flooding issues - Significant flooding directly observed during heavy rains. 
Suspected flooding issues - Significant flooding observed on adjacent higher ground implies flooding on lower uncleared lands. 
Soil fertility issues - Generally salt-related issues, possibly manageable with further study. 
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